lexington Financial Center

250 West Main Street, Suite 1600 James H, Newberry, Jr.
Lexington, Kentucky 40507-1746 859.288.7621
i i 859.233.2012 inewberry@wyatfirm.com
WYATT, TARRANT & COMBS, LLP Fax: 859.259.0649
December 22, 2005

VIA HAND DELIVERY RECEFVED

Ms. Beth O’'Donnell DEC 8 2 9005
Executive Director |
Kentucky Public Service Commission Pt{)\%;ﬁ%%{g\gﬁli
211 Sower Boulevard

P.O.Box 615

Frankfort, KY 40602-0615

RE: Application for Approval of Transfer

Dear Ms. O'Donnell: CO,az /))Z) ’ 9005 *O%l}l

Our firm represents ALLTEL Corporation and its various offiliates, including
Kentucky ALLTEL and ALLTEL Kentucky (“ALLTEL"). Enclosed are an original and
eleven copies of ALLTEL's Application for Approval of Transfer. Please file the
original and ten copies and stamp one copy and return it via our courier. Thanks
for your assistance.

Sincerely yours,

A fhogy 5.
James H. Nevéwﬁ

cc: Amy Dougherty, Esq. (via hand delivery w/enc.)
Dennis Howard (via mail w/enc.)
Dovid Barberie, Esq. {via hand delivery w/enc.)

JHN:kms
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RECEIVED

BEFORE THE KENTUCKY PUBLIC SERVICE COMMISSION ppp g 2 2005

APPLICATION FOR APPROVAL OF THE TRANSFER OF ) PUBLIC SERVICE
CONTROL OF ALLTEL KENTUCKY, INC. AND ) COMMISSION
KENTUCKY ALLTEL, INC. ) CASE NO. 2005-00534

APPLICATION FOR APPROVAL OF TRANSFER

Alltel Kentucky, Inc. (“AKI”), Kentucky Alltel, Inc. (“KAI”), Alltel Communications,
Inc., Alltel Holding Corp., Valor Communications Group ("Valor"), and Alltel Holding
Corporate Services, Inc. (collectively, “Applicants”) respectfully submit this Application
requesting the approval of the Kentucky Public Service Commission (“Commission”) for the
transfer of control of AKI and KAI and providing notice of the transfer of long distance resale
customers of Alltel Communications, Inc. (the ILECs and the long distance resale businesses
collectively, "the Wireline Business") from Alltel Corporation to the entity resulting from the
merger of Alltel Holding Corp. and Valor, and Alltel Holding Corporate Services, Inc.,
respectively. This Application is submitted in compliance with KRS 278.020.

I INTRODUCTION

I The telecommunications industry has changed dramatically in the last several
years and is expected to change even more significantly in the coming years. Intermodal
competition, between wireline and wireless telecommunications services for example, is now
widespread even in the territories served by Applicants. As a result of intermodal competition
and rapidly changing fundamentals of the wireline business, wireline companies need to adapt
their existing business models to more effectively compete. Specifically, wireline businesses
will require enhanced strategic flexibility in the future to bring new products and services to the

marketplace faster and improve their existing overall customer service. The need to execute



strategies faster in the future will require greater focus and access to adequate human and
financial capital.

2. As a result of these changes, Alltel Corporation ("Alltel") is separating the
Wireline Business from its wireless business and merging the Wireline Business with Valor. In
order to carry out the separation, two new subsidiaries of Allte] have been created, Alitel
Holding Corp. and Alitel Holding Corporate Services, Inc. This pre-separation corporate
structure is illustrated on Exhibit 1 to this Application.

3. Alltel will first fransfer ownership of AKI, KAJ and Alltel’s other incumbent local
exchange company subsidiaries to Alltel Holding Corp. Likewise, customers of Alltel
Communications, Inc.'s long distance resale business will be transferred to Alltel Holding
Corporate Services, Inc., which will become a wholly-owned subsidiary of Alltel Holding Corp.
The ownership of Alltel Holding Corp. then will be transferred from Alltel to Alltel's
shareholders, thereby establishing Alltel Holding Corp. (with its subsidiary, Alltel Holding
Corporate Services, Inc.) as a stand-alone holding company. After transferring its long distance
resale business to Alltel Holding Corporate Services, Inc., Alltel Communications will no longer
engage in the long distance resale business. The post-separation corporate structure is illustrated
on Exhibit 2 to this Application.

4, In the final step of this process, Alltel Holding Corp. will merge into Valor, a
holding company with its own local exchange company subsidiaries operating in the states of
Texas, New Mexico, Oklahoma and Arkansas (resulting in the “Merged Wireline Business”).
Following this merger, the shareholders of Alltel will own 85% of the Merged Wireline
Business, and the shareholders of Valor will own 15%. Additionally, as described later in this

Application, the principal officers of the Merged Wireline Business will be certain current



officers of Alltel. The Merged Wireline Business will adopt a name and corporate logo that is
presently being determined. The corporate offices of the Merged Wireline Business will be
located in Little Rock, Arkansas and inmitially will be located in office space to be leased from
Alltel and in part at a separate location in Little Rock until a single office location separate from
Alltel can be obtained in the central Arkansas area. Because end user customers will continue to
receive the same rates and high quality service from the same dedicated local operations, the
ransfer will appear merely as a name change. The Merged Wireline Business corporate
structure 1s illustrated on Exhibit 3 to this Application.

5. In this Application, Applicants request the Commission’s approval with respect
to the change of control of the Wireline Business as described above. As explained in detail
below, this transfer of control is in the public interest and compliant with applicable law. The
Merged Wireline Business will continue to have the requisite managerial, technical and financial
capability to provide the services that it currently provides. Moreover, the change of control will
produce benefits for the wireline local exchange residential and business customers.

6. Separating the Wireline Business into an independent, stand-alone corporate
structure and merging with Valor allows the Merged Wireline Business to enhance both strategic
flexibility and financial and operational opportunities. The Merged Wireline Business will
increase its focus on providing a full portfolio of high quality services to its residential and
business customers. Through its subsidiaries, the new wireline-focused company will continue to
meet the needs of local exchange and long distance customers throughout its service areas.

. PARTIES INVOLVED IN THE TRANSFER

7. AKI and KAI are certificated by this Commission to provide local exchange

services and are wholly-owned subsidiaries of Alltel, with corporate offices located at One



Allied Drive, Little Rock, Arkansas. Copies of the articles of incorporation for AKI and KAl
are attached hereto as Exhibit 4 pursuant to 807 KAR 5:001, Section 8.

8. Alltel Communications, Inc., a Delaware corporation, is certificated in this state
as a long distance reseller.

9, AKI, KAI and Alltel Communications, Inc., together with Alltel's other
subsidiaries, currently provide wireless, long distance, internet, broadband, directory publishing,
telecommunications eqﬁipment and local communications services in numerous states. As of
June 30, 2005, AXI, KAI and their ILEC affiliates served approximately 3.0 million local access
lines in fifteen states, including approximately 544,000 access lines in this state. Alltel
Communications, Inc. currently provides long distance service in 49 states and operates as a
CLEC in 7 states.

10.  Alltel Holding Corp., a Delaware corporation, is a newly-formed subsidiary of
Alltel. As described above, immediately upon the separation of Alltel’s Wireline Business from
its wireless businesses, Alltel Holding Corp. will become the owner of the Wireline Business and
then merge into Valor. Alltel Holding Corp. is not seeking authority to become a regulated
telecommunications carrier or public utility.

11.  Alltel Holding Corporate Services, Inc., a Delaware corporation, is a newly
created subsidiary of Alltel and will become part of the Merged Wireline Business. It is seeking
authority to become the owner of all of Alltel Communications, Inc.'s current long distance
resale and competitive local exchange businesses.

12.  Valor Communications Group is a Delaware corporation and is the owner of local
exchange operating companies that as of June 30, 2005 provide local exchange service to

approximately 530,000 access lines in four states. As a result of its merger with Alltel Holding



Corp., Valor will become the owner of the Merged Wireline Business but itself will not be a
certificated public utility.

HI. REQUIREMENTS FOR APPROVAL OF TRANSFER OF CONTROL

13. KRS 278.020 grants the Commission authority to approve the transfer requested
in this Application. In approving this transfer, the Commission must consider whether the
transfer (a) is to be made in accordance with law, for a proper purpose and is consistent with the
public interest, and (b) is made to a transferee that has the financial, technical and managerial
abilities to provide reasonable service. The transfer of control of the Wireline Business satisfies
all applicable criteria. The Merged Wireline Business will maintain the capability to provide high
quality telecommunications services and introduce advanced services, and the transfer is in the
public interest for the reasons set forth herein.

IV.  TRANSACTION AND NEW CORPORATE STRUCTURE

14. As described above, Exhibit 1 illustrates the corporate structure of Alitel before
the separation and merger described in this Application, Exhibit 2 illustrates the resulting post-
separation corporate structure for Alltel Holding Corp., and Exhibit 3 illustrates the structure that
results from the merger with Valor.

15.  Although the entities comprising the Wireline Business will become subsidiaries
of a different holding company and the entities' names will change, from an operational
perspective, little will change. Immediately following the separation and merger, the Merged
Wireline Business will continue to provide the same services, at the same rates and pursuant to
the same tariffs, albeit under a new name. AKI and KAI will continue as the same legal entities
operating and providing local exchange service in Kentucky. Alltel Holding Corporate Services,
Inc., as successor to the long distance resale and CLEC businesses, will continue providing the

same high quality service that Alltel Communications, Inc. does today. In addition to the



incumbent local exchange and long distance resale and CLEC businesses, the Alltel Internet
access, broadband, directory publishing, and telecommunications products businesses will also
be transferred to the Merged Wireline Business. (The term "the Merged Wireline Business" as
used throughout this Application also includes all of these enumerated services and products.)
The Merged Wireline Business will maintain the same technical, financial and managerial ability
to provide reliable service subsequent to the separation as its does today.

V. CONTINUED TECHNICAL, MANAGERIAL, AND FINANCIAL CAPABILITY

16.  The Merged Wireline Business will continue to be managed by very capable,
experienced executives and employees, many of whom are transferring from Alltel to the
Merged Wireline Business. For example, Alltel Chief Financial Officer, Jeffrey Gardner, has
been named Chief Executive Officer of the Merged Wireline Business, and John Koch, Alltel
President of Wireline Services, will be the Chief Operating Officer. Attached as Exhibit 5 is a
list of several officers of the Merged Wireline Business and a description of their qualifications.
The collective experience of these officers demonstrates that the Merged Wireline Business will
maintain the same technical and managerial ability to continue providing reliable high quality
services subsequent to the separation as it does today. In fact, the Merged Wireline Business’
senior management team will have an average tenure in the telecommunications industry of
nearly 20 years, with over 130 years of combined telecommunications industry experience.
Moreover, the Merged Wireline Business will have the necessary financial security as it does
today. All of these factors, along with the additional details below, demonstrate that the Merged
Wireline Business will continue to possess the technical, managerial, and financial capability

necessary to provide high quality service and, thereby, to promote the public interest.



Continued Technical Capability

17.  The Merged Wireline Business will maintain the same technical capabilities after
the transfer of control as it possesses today. All equipment, buildings, systems, software licenses
and other assets owned and used by the Merged Wireline Business in the provision of its service
will remain assets of AKI or KAI or will transfer to the Merged Wireline Business or a
subsidiary thereof. For example, the Signaling System 7 network used by the Wireline Business
to provide routing of communications traffic will be transferred to the Merged Wireline
Business.

18.  Some assets held by an Alltel affiliate are jointly used to provide services to the
Wireline Business and one or more other affiliates that may not become part of the Merged
Wireline Business. However, to the extent the Merged Wireline Business requires continued use
of these assets or services from Alltel, they will be provided through lease arrangements or
service agreements with the separated Alltel companies.

19.  Following the transfer of control, the Merged Wireline Business will continue to
own or have arrangements to use all of the necessary network assets and ordering, provisioning,
billing, and customer care capabilities required to continue to provide high quality retail and
wholesale services seamlessly.

A Continued Managerial Capability

20.  The Merged Wireline Business will employ personnel experienced and dedicated
to the provision of high quality communications service. The customer service, network and
operations functions that are critical to the success of the Wireline Business today will persist,
and the business will be staffed to ensure that continuity. For example, AKI and KAT’s local
operations will continue to be staffed and managed by employees with established ties to the

community and extensive knowledge of the local telephone business.



21.  The Merged Wireline Business will continue to receive certain centralized
management services. The Merged Wireline Business will be staffed by many of the same
experienced and knowledgeable persons currently providing these services. Presently,
centralized functions include human resource, finance, tax, media, legal, planning, general
support, and information services, thereby allowing the individual ILECs to benefit from the
efficiencies enjoyed with centralized support services. After the transfer of control, the Merged
Wireline Business will continue to receive similar centralized management services and thus,
will continue to enjoy efficiencies from centralized support services and the benefits of an
experienced staff.

C. Continued Financial Capability

22. Upon the transfer of control, the Merged Wireline Business will continue to be
financially capable of fulfilling all of the requirements of a public utility. This capability will be
unaffected by the change in the corporate parent,

23.  Attached as Exhibit 6 are the pro forma balance sheet and income statement for
the Merged Wireline Business. The Merged Wireline Business will serve approximately 3.4
million access lines in 16 states. Its revenues are estimated to be approximately $3.4 billion per
year and is expected to generate approximately $1.7 billion of annual operating income before
depreciation and amortization. The Merged Wireline Business will clearly retain the financial
stability to succeed in the ever-increasing competitive telecommunications marketplace.

24.  The parent company of the Merged Wireline Business, which among other things
will raise capital for AKI and KAI, will possess the financial capability to allow the Merged
Wireline Business to provide high quality telecommunications services to customers. Upon
completion of the separation and merger, the Merged Wireline Business will be a publicly traded

company, whose stock is expected to be traded on the New York Stock Exchange. Moreover, the



Merged Wireline Business will be one of the largest independent local exchange carriers in the
nation. The Merged Wireline Business will have the ability to raise capital in order to invest in
network, employees and information systems to continue providing high quality service.

25.  The Merged Wireline Business expects fo generate ample cash flow and pay an
attractive dividend to investors. These sound financial characteristics ensure that the Merged
Wireline Business will have the fiscal stability to position itself in the industry to pursue
strategies necessary to assist the Merged Wireline Business in succeeding in a compefitive
environment.

26,  The Merged Wireline Business’ capital structure will include a mix of debt and
equity that balances financial risk with business risk while maintaining an appropriate cost of
capital, thereby maximizing the value of the Merged Wireline Business. The Merged Wireline
Business’ debt financing has already been committed by two of the world’s largest banks, JP
Morgan and Merrill Lynch. The debt to equity ratio of the parent company will provide
sufficient leverage to produce specific benefits for the Merged Wireline Business and the
resulting debt leverage will be among the lowest in the RLEC industry. The planned capital
structure and dividend policy are reasonable relative to the company’s size, service areas,
industry position, operating income, and cash flow.

27.  All of the above facts demonstrate that the Merged Wireline Business will
maintain the requisite financial capability to fully support its operations subsequent to the
transfer of control.

V1. THE PUBLIC INTEREST

28.  The Merged Wireline Business will operate in an industry that has been and
continues to be subject to rapid technological advances, evolving consumer preferences, and

dynamic change. These factors, combined with regulatory developments, create an environment



in which the interests of the wireline business are best served by the separation. The
establishment of the Merged Wireline Business as part of an independent, stand-alone wireline-
centric corporation serves the public interest by allowing Alltel’s separated ILECs to focus
squarely on building their local wireline operations to provide a full range of high quality
services to local residential and business customers.

29.  This separation has the beneficial effect of better aligning the interests of the
Merged Wireline Business with the interests of its customers. The company’s strategic wireline
focus will allow for a stronger local emphasis and permits the Merged Wireline Business to
provide services tailored to the needs of its customers. The separation and merger, other than a
change of name, will be virtually transparent to customers.

30.  The Merged Wireline Business will ensure that service quality and the customer
experience remain high priorities. Customers will experience no less than business as usual, but
very likely an improved experience, as the Merged Wireline Business enhances service delivery,
product development, and customer interaction.

VII. TRANSPARENCY TO CUSTOMERS

31.  Up to and after the separation and merger, customer will receive the same full
range of products and services that it offered prior to the separation, at the same prices, and
under the same terms and conditions. Currently, AKI and KAI offer bundles of local calling and
custom calling features combined with other services via sales of their own services or their own
services combined with the services of another provider sold via a sales agency arrangement.
These bundled offerings were designed to meet the customer demand for a true “one stop shop”
for communications needs. As described above, the Merged Wireline Business will enter into the

necessary arrangements to allow it to continue providing bundled service offerings.
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32.  Significantly, the customer interface with the Merged Wireline Business will not
change. Customers will continue to call existing numbers to order new services, repor{ service
problems, and inquire about billing or other customer care issues. The Merged Wireline Business
will provide customers notice of the transfer and name change via bill messages. A sample
customer notice will be provided to the Commission in advance of its distribution.

33. The Merged Wireline Business will concentrate on the local operations of
wireline customers and local affairs will continue to be managed by men and women with
established local relationships and extensive knowledge of the local telephone business.
Applicants' participation in the local community will be ongoing and continue to be of great
importance. Furthermore, the senior executive team will be comprised of many of the same
executives that have guided Alltel’s local operations in the past. Their experience and expertise,
combined with new {flexibility to pursue wireline-only strategic goals, will ensure that the
Merged Wireline Business service quality and standards will remain at the highest levels.

34.  The Merged Wireline Business will provide the same high quality local exchange
and resold long distance service it does today, subject to the same rules, regulations, and
applicable tariffs. The mere transfers of control will not effect the existing price regulation plan,
service quality obligations, or tariffs.' Further, any subsequent end user rate changes by the
Merged Wireline Business will continue to be governed by the same rules and procedures.
Similarly, the terms and prices for existing wholesale services under applicable access tariffs will
remain unchanged as a result of this transfer. Finally, the transfer of control will not impact the
terms of any existing interconnection agreements or obligations under state and federal laws

regarding interconnection.

! Although this transfer will not result in substantive tariff changes, Applicants will amend tariffs to reflect their new names.
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35.  Applicable Labor contracts entered into by the Wireline Business will remain in
effect in accordance with the terms and conditions of those agreements.

36.  Consequently, for the reasons stated above, the separation of Alltel’s wireline and
wireless interests and merger with Valor serves the public interest. Such transfers of control
allow increased operational focus and customer attention.

WHEREFORE, for the foregoing reasons, Applicants have demonstrated that transferring
control of the Wireline Business from Alltel Corporation to the Merged Wireline Business
satisfies KRS 278.020 and is in the public interest. As the Merged Wireline Business will
continue to have the requisite technical, managerial, and financial capability to provide quality
communications services, Applicants request that the Commission approve the transaction
described herein and grant any other necessary and proper relief.

Respectfully submitted this 22nd day December, 2005,

ALLTEL KENTUCKY, INC. and
KENTUCKY ALLTEL, INC.

Stephen B. Rowell

VP Wireline Legal

Alltel Corporation

P.O. Box 2177

Little Rock, Arkansas
Telephone: 501-905-8460

James H. Newberry

Wryatt, Tarrant & Combs, LLP
250 West Main Street, Suite 1600
Lexington, KY 40507-1746
Telephone:  859-233-2012
Facsimile: 859-259-0649

303932511
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VERIFICATION
After being duly sworn, I have read the foregoing application and verify that it is accurate

to the best of my knowledge and belief.

. L r s
county ortloston ) Ot Wntirgen

STATE OF ARKANSAS )

Sworn to and subscribed before me by%‘@/l’(‘ \dhi{hfﬁ%{)ﬂ as Q./hl&g :Eﬂm !QQ(%@
Alkkd Q@mmg;gggg}ﬂ% on this the.?.l day ofDecember 2005.
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My Commission Expires: ¢ Way (1, OO
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EXHIBIT 2



Alltel Corporation

€= SEPARATE ==

POST-SEPARATION CORPORATE STRUCTURE

Alitel Holding Corp.

EXHIBIT 2

Valor Communications Group

Alitel Communications, Inc.
{Wireless)
{Long Distance)
{Competitive Locat
Exchange Carrier}

bt > e o JAERGE M= = e
l
| | i I
Alitet Incumbent Local Alitel Holding Alitel Publishing Alitel
Exchange Carriers Corporate Services, Inc. Cerporation Communicafions
({Long Distance Resale) {Directory Publishing) Products, Inc.
{Competitive Local (Telecommunications
Exchange Carrier} Equipment)

Valer Incumbent Local
Exchange Carriers




EXHIBIT 3



MERGED WIRELINE BUSINESS

Valor Communications Group™

]

EXHIBIT 3

[

|

i

|

Alitel Incumbent Local
Exchange Carriers®

Alltet Holding

Corporate Services, Inc.™
(Long Distance Resale)
(Competitive Local
Exchange Carrier)

Aliltel Publishing
Corporation™
{Directory Publishing)

Alltel Communications

Products, Inc.®
{Telecommunications
Equipment)

Valor Incumbent Local

Exchange Carriers®

* ACTUAL NAMES ARE YET TO BE DETERMINED.
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ARTICLES OF AMENDMENT ORIGINAL COPY
FILED
TO THE SFERETARY GF STAJE OF KEHTHON™

ARTICLES OF INCORPORATION:

SFAN S ;:-ul::‘uv

oF BEC 23 1983

e Gl DR

ALLIED TELEPHONE COMPANY OF KEI\ITUCKYj;1 INC. §o ﬁ{ /,/;;/
~ Pursuant to the provisions of Ky. Rev. Stat. § 27TA.305, the under—»
signed cérboration adopts the following Articles df Amendment fo its Articles
of Incorporation: |
_ N . -ARTICLE 1 -
| The name. of the corporation is ALLIED TELEPHONE COMPANY OF
KENTUCKY, INC. = | |
ARTICLE 11
. Thé following Resolution amending the Articles of Incorpér.at‘tion was
adopted pursuant to the authority conferred in Ky. Bev.l Stat. '§ 2714.665 by
the written consent of the Isole shareholder of thé corpbration, holding the
entire capital. stock of the company. entitled to vote on said. amendment, on
December 8, 1983. | | | |
RESOLVED, that effective January 1, 1984, Article I of the Articles
of Incorporation of this corporation be amended so as to hereafter
read as follows: ‘
"ARTICLE I
The name of the corporation is: ALLTEE; Kentucky, Inc."‘ _
IN WITNESS WHEREOF, this instrument has been signed and verified by
Tom Orsini, Senior Vice President-Finance of Allied Teleﬁhone Company of
Kentueky, Inc., and Bill Trickett, Secretary-Treasurer of Allied Telephone

Company of Kentuéky, Inc¢. this §g}1 day of December , 1983.

TOM ORSINI
Senior Vice President-Finance

Tl —
BILL TRICEETT
Secretary~Treasurer




| | VERIFICATION
STATE OF ARKANSAS )

. ) ss.
COUNTY OF PULASKI )

1, ﬁ/k 5 itz , a Notary Public, do hereby certify that on the

&Q day of December , 1983, personally appeared before me Tom Orsini
. and> Bill Tmckett ‘who declared that ‘they are the Semor Vice President~
Finance and Secretary ~Treasurer, respectlvely, of A]hed Telephone Company
of Kentucky, Ihc., and being first duly sworn, acknowledged that' they
signed the fofegoing instrument in their official cab-aéities therein set forth;
that_the execution of the foregoing instrument was the :true act and_ deed of

said corporation; and that the statements therein contained are ture.

IN 'WI’I‘NESS. WHEREOF, I have hereunto set my hand and seal the day

and year before written.

%%A/%g;}z;mﬂ
Nofary Public

My Commission Expires:
L@ FL




Commonwealth of Kentucky
Department of State

Secretary of State

DREXELL R. DAVIS

FRAMKFORT, KENTUCKY

CERTIFICATE

I, DREXELL R. DAVIS, Secretary of State for the Commonwealth of Kentucky, do certify that

the foregoing writing has been carefully compared by me with the original record thercof, now
in my official custody as Secretary of State and remaining on file in my office, and found to be
a true and correct copy of Certificate and Articles of Amendment to
Articles of Incorporation of ALLIED TELEPHONE COMPANY OF
KENTUCKY, INC. changing name to ALLTEL KENTUCKY, INC. filed
December 28, 1983,

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal.

Done at Frankfort this _23rd  day of

rch , 1984
ﬁMKD s

Secretary of State, Commonwealth of Kentucky
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qonwealth of ¥,

SECRETARY OF STATE

'. Q‘“ i O ”“g

FRANKFORT,

FRANCES JONES MiLLs (8 PP &
il KENTUCKY

Secretary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, FRANCES JONEN MILLS. Secretary of State of the Commonwealth of
Kentucky, do hereby certify that Amended Articles of Incorporation of

EQI0 TELEPINEE. QMPANY . emmn o o e

Changing e To  ALLIED TELFPRORNG QOMPANY OF KENTUORY, INC. . e

amended pursuant to Keutueky Revised Statutes, 2714, (@ duly signed and veri-
fied or acknowlodged aceording to lme, have boen filed in my offive by said corpora.
tion, and that all tuxes, fees and charges payable upon the filing of smd Articles of

Amendment have been paoid.

Given under my hand and seal of Office as Secretary of
Ntate, at ank]orr szurky this 25TH
day of .10 82

SECRETARY OF STATE ASSISTANT SECRETARY OF STAYE ~ 77 ~ 7~ -7 =
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\ ARTICLES OF AMENDMENT IS ?
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% ARTICLES OF INCORPORATION Jﬁﬁ'35 é
§. oF _%
? ECHO TELEPHONE COMPANY w
¥ .
: Pursuant to the provislions of Ky. Rev. Stat. § 271IA.3208, 3
. the undersigned corporation adopts the following Articles of E
H i
i Amnendment to ity Articles of lancorparationt: mm E;
i3 W Ane A
& ARTICLE N 4
@L The pame of the cotporatien is BCHO YELEPHONE CONPANY, g
L. ARTICLE 11 3
& ' b
{ The following Redelution amending the Articles of lacor- &
; i
: poration was adopted pursuant to the avthorivy confarred in Ky. &
. &
‘. Rev. Stat., § 271A.66% by the written consent ¢f the sole sharo~- e
. A
g' holder of the vorporation, holding the entire capital stock of é
# 5
% the company entitlod to vole on said awanduwent, on _Junyaey %
?“‘ §
4 18 . 92, {E
i E!
i RESOLVED, that Articvie I} of the Articies of g
3 Incorporation of this corporation be amended @
18 £0 as to hercafrer road as follows: ¥
b '(
it “ARTICLE 1 i

R

The name of the corporation is: ALLIED
TELEPHONE COMPARY OF KENTUCKY, INC.*

IN WITNESS WHEREOFP, this instrument has been signed and

verified by Max E. Bobbitt, Senior Vice President-finance of

et e e e samme . AT

tcho Telephone Company, and Tom Orsini, Secretary-Treasurer of

Echo Telephone Company, this _1I5th day of January ., 1982,
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i MALX E. BOBBITT
Eenjior Vice President-Finance
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TOW ORSINI
Secretary-Treasurerx

e e
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‘ LEILA F. BEGLEY, SecRETARY

&E‘:?'E’E@E.ES @E’ AM@NQMEN'E'

I LEILA F. BEGLEY Secrez‘agf of State of the =
Cammonwm]f/r of Kem‘udey do hereby certzfy t/zaz‘ Artzcle.f

| of Incorporation of
‘ - ECHO ThLEPHONE COMPANY

- She‘pher'dsvilie, Kentucky

have been amended pu'mzam to Anticles “off' Amendment, duly
szc'gﬂed and acknowledged according 1o law, 2/1:'5 | cfcz_y filed in . N
nry office by mm’ corporation, and- that all taxes fees and o
charges payable upon  the lemg of said Amdw of Amend»

ment have been pazd

Witness my o]j?a'al s{gmﬁurz‘“ rfzz’s 215t day |

of ey g9
Sl oL
) : ) Rere Lo/

Aﬁkmmsh&ﬂmyotsam

SECRETARY OF STATE .
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SBIOHAL BUTLDIMS

13 ALLLY AT TH™D

CERTIFIGATE OF AMENDMENT
 ARTICLES OF .INCORPORATION °

.. OF : L
EGHO TELEPHONE COMPANY o :

Wa, c. E. Magruder and Gerald Simms, the undersigne& belng

the ?resident and Secretary of the Echo Telephone Company do

hervaby certify that at the Special Meetlng of the Stockholders
of the Echo Telephone Company, duly called on notice and spec1L1c

purpose and held on the 18th day of January, 1971, the following

‘:Amendmen: to the Articles of Incorporation was adopted by the

gvote of the entire capital stock of the Company present and voting,

by the followxng resolution.‘ | . ‘
RESOLVED: The authorized capital stock of therﬁbho‘Telephone

Company be increasad from two thousand shares of $100. 00 par.

jivalue common stock ‘to ten thousand ‘shares of $100 00 paxr value i
COmMON stock '
Now be it remembered that Article v of the Articles of

Incorpora;ion of the Echoe Telephone Company filed Mareh 8, 1954

and. October 6, 1966 in the Office of the Séecretary of _the State -

of Kentucky and filed March 10, 1954 and October 6, 1966 in the

Office of the Clerk of the Bullitt County Court be amended to

read as follows:

l
i . .

‘i . . . i

ﬂ The total authorized stock of this cerporation shall con-

sist of ten thousand shares, esach of which shall have a par value

of $1060.00. 41l shares shall shall have equal voting power.
WITNESSETH, Whereof thislinstrument has been signed and
acknowledged by CG. E. Magruder as Pfesi&gnt of the Echo Telephone:
Company aund Geraid;Simms as Secretary of the Echo Telephone Compan§
this lgth day of January, 1971, |

(ifi?ﬁfyi //”7%/4/7,;/

President, E;ho Telephone Coampany

"\/Zh// ///,/,j- ey

Secretary, Echo Telephone Company

\‘




1AM & PORTER
OAMCYS AT LAW
CBFIOHAL BUILDINS
s ALLEY AT YHIAS
EPHNEREEYILLE,
IMTUERY #0368

D3 o PARRILS

STATE oF KENTUCKY P

COUNTY OF BULLITT

'and deed of sai&.company.‘”

WLTNESS my ‘hand thi 19th déa

,JLZZT

I, “tha undersigned Notary Public for and iq the State and
County aforesaid do hereby certify that the foregoing instrument |
WAaS produced before me in said County and’ Staca and acknowledged
by C. ‘E. Magruder, ?resident of the Echo Telephone Company and

Geﬁald Simms,.Secretary of the Echo Telephone Company to be theiz

true act an& dand in thair official capacity and tha true act

of January,

;.wzz 2l

b mem e i o ———— 4, 11— T

1971(

Instrument drafted by:

_ GIVHAN & ?ORTER

e,

YThomas B.

Givhan

Attorney af Law.

Professional Buillding
Shepnerasvilla, Keﬁtuc ky 40165

COUNTY QF BuLLiTy

I, T.'L. GOBX, Clerk of tha nuitt Cu.:niv Co::rt fer i

o Sloresald, cortity that on Llna
e -n.‘.vﬂ.;nu

STATE OF KENTUGKY}
Yoy

i Doty 203 Rty
ARSI Lt e e Toregoing

7 pmduc’ud o me in my sk o
hhereupcn Vobave guly recorded me! o reiaid fo recar,

Bbo{\a -‘-st s

T~ .

"5'“9
Wit ness my hand this LS df:: ;‘l"( F'E:f ‘c' w7
\j :;‘7.\ . C: ;m,—f‘u " Cleric .
' By j’] s L—:‘—‘Lﬂm/’ EH

Notary &ublic, Xentucky State at Large
My commiasion expires June 1, 197JL

.,

.‘5{2& ¥’ @0’/‘?«

P

B et

et 8 it T e VR P P i .

ORIGINAL COPY
FHED AND RECORDED

JAN 211871

SECRETARY QF STATE OF KENTUCKY

_ ARAON JEG D 557
cﬁ;;} WéﬂAlY Qrﬂfﬂ
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ELMER BEGLEY, SECRETARY

ARTICLES OF AMENDMENT

I, ELMER BEGLEY, Secretary of Sute of the
Commonwealth of Kentucky, do hereby ceriify thar Articles

of Incorporation of
' "\ LCHO TELIPLONE COMPANY

Shepherdsville, Kentucky

have been amended pursuant to Articles of Amendmeny, duly
signed and acknowledged according to law, this day filed in

my office by said corporation, and that all taxes Jees and

c/za{ges payable upon the filing of said Anicles of Amend-

ment have been paid

| Witness my official szd'gmzture this _z0th_day

of , 1952,

Ry s

ecretary of State

o AL

Assistant /‘Sé'cretary of State

g,
FoyyrgwY
SECRETARY OF STATE



CERTIFICATE OF AMENDMENT

ARTICLES OF INCORPORATION
QF

ECHO TELEPHONE COMPANY

We, Charles Magruder and Peggy Simms, the undersigned, being ‘

the President and Secrétary and Treasurer of the Echo Telephone Company do here*i-
by certify that at the regular annual meeting of the $tockholders duly cailed, up~'
on notice and specific purpose, and held on the 10th day of Méy, 1969, the foli-j
owing amendment to the Articles of Incorporation was adopted by the vote of the
entire capitol stock of the company present and'voting, by the following resol~
ution;

RESOLVED, The Articles of Incori:oration of Echo Telephone Company
be so amended that Article IX be amended to prov;:de that "The affairs of the
Corporation shall be conciucted by a Board of Directors to ¢onsist of not less
than three{3} or more than nine (9) n_lembers who shal_l hold office until their

successors shall have been elected anquualified " with the remainder of the
l;l‘srt'icle to read the same. Chalrman Magruél;: --Attorney ‘Gaivhan énd the Board
of Directors are directed to take such steps as are necessary to so amend the
Articles of Incorporation and Company By-laws.

Now, be it remembered that Articl‘.e X of the Articlés of Incorporation
of the Zcho Telephone Company flled March 8, 1954 in-the office of the Secretary
of State of Kentucky and flled March 10, 1954 in the office of the Clerk of the
Bullitt County Court be amended to read as follows;

"The affairs of the Corporation shall be conducted by a Board of
Directors to consist of not less than three(3} or more than nine {9} members
with the remainder of the Article to read the same.. )

WITNESSETH, Whereof this instrument has been signed and acknow-
llledged by Chalres ‘Magruder as President of the Echo Telephone Company and

Peggy Simms as Secretary~Treasurer of the Echo Telephoneé Company this 14th

day of July, 1969,

THOMAS B, BIVMAN + ATTORNMEY Ay 1 ° C AL MUILDING « SHEFHEROBVILLE, KENTUGKY

who shall hold office until their successors shall have been elected and qualified”.-



%&5{/1—70 £ ':954’?4,-;:55_‘,;:.2.7-:%\ R

Charles Magrud’er, President
Echo Telephone Company

| 7 s TN e ':"\--0-7'\-..»'4/}

Peggy Simms, “Secretary~Treasurer
Echo Telephone Company

STATE OF KENTUCKY
COUNTY OF BULLITT

I, the undersigned Notary Public for and in the State and County
aforesaid do hereby certify thdt the foregoing instrument was produced before me
J.n said County and State and acknowledged by Charles Magruder, President of
the Echo Telephone Company and Peggy Simms, Secretary-Treasurer of the Echo
Telephone Company to be their true act aﬁd deed in ther official capacity and

the true act and deed of said company.

Witness my hand this 14th day of }’u}.y! 1969,

""" /J\/ /(7 _,‘I"a/r«‘r//d

Notary Public, Xentucky State/at large

¥
]

My commission Expires June 1, 1975

mstmment drafted by:

i " . ’) -

i pob 7

!, ""‘/’ f.JJ«*-":’u\
Thomas B, Givhan '
Attorney at Law
Professional Building
Shepherdsville, Kentucky 40165
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Offzce of S@w@m}rw @fﬁ State

ARTICLES @F M\?’&ENDMENY
I THELMA L STOVALL Secretary of State of the
Commonwealth of Kentucky, do hereby c.erryﬁf that Articles

- of Incorporation of
ECHO_TELEPHONE COMPANY
Shepherdsville, Kentucky

bt

have beern amended pursuant to Anicles of Amendment, duly
signed and ac:%ndwledged according to law, this day filed in
my office by said corporation, and that all taxes fees and
charges payable upon the filing of said Anicles of Amend-

ment have been paid.

Witness my official signature this__6%n a’ay

A e
Ll L .
& & BN f Octooer 196
:‘" B . _\{/’(’ﬂ
T 7 /%
<
&

: i
. /’ ey’ Secretary "of State
Lo SE ;J‘/
AR St
PO CaNe
- L7 R

Assistant Secretary of Staie

Yeuy vy
SEC'RETARY QF STATE .

e e Tl T T I

:
] () 2
! v‘"‘.‘dy&"“‘\' 4 u-‘t-/i".‘t/m’c.)

Secretarylfiedsurer, Echo Telephone Gompany




CERTIFICATE OF AMENDMENT i
ARTICLES OF INCORPORATION
OF !

ECHO TELEPHONE COMPANY '

We, Charles Magruder and Peggy Simms, the undersigned, being

' the President and Secretary-Treasurer of the Echo Telephone Company do hereby

certify that at the regular annual meeting of the Stockholders duly called, upon
notice and specific purpose, and held on the 14th day of May, 1966, the follow=-
ing amendment to the Articles of Incorpeoration was.adopted by the vote of the ;
entire capitel ‘stock of the company present and voting, by the following resol-
ution; ' ‘ . ;

RESOLVED, The authorized capitol stock ‘of the Bcho Telephone Co-

mpany,' Incorporated be increased from 1000 to 2000 shares and the President and

" Board of Directors authorized to take gll legal steps necessary o amend the Art--f

icles of Incorporation and otherwise to lawfully increase the authorized stock.
- " Now,be.it remembsrsl .4 Article V of thi Articlea of Incorporation
of the Echo Telephone Company filed March 8, 1954 in the office of the Secretarv.

i

of State of Kentucky and filed March 10, 1854 in the office of the Clerk of the

i Bullitt County Court be amended to read as follows;

The tolal authorized stock of this corporation shall consist of 2060:

shares, each of which shall have a par value of $100,00, All shares shall have .

i equal voiing power,

WITNESSETH, Whereoi this instrument has been signed and acknovx;—

leged by Charles Magruder as President of the Echo Telephone Company and

» Peggy Simms as Secretary-Treasurer of the fcho Telephone Company this I2th |

i day of September, 1966. &Z//J/M %/&xﬁ/‘,{uﬁw

Lé/)/ﬁ 7%&957 “’7

President, Eého Telephone Company !

’ .
Q/‘;\/{,’,\A}\ - é{l [ A Pt 27 et el

SecretaryLitdasurer, Echo Telephone Company

THOMAS R. GIVHAN » ATTORNGY AT LAW + FAOFEGOIOMNAL BLILOING BHEPFHEADBVILLE, KENTUGHY



STATE OF KENTUCKY

COUNTY OF BULLITT i

i, the undersigned Notary Public for and in the State and County

aforesaid do hereby certify that the foregoing instrument was produced before me.

+
'

in said county and state and acknowledged by Charles Magruder, President of

the Echo Telephone Company and Peggy Simms, Secretary-Treasurer of the Echo
: i

Telephone Company to be their true act and deed in their official capacity and '

the true act and deed of said company.

i Witness my hand this 12th day of September, 1866,

| \Totary Pulzﬁlc,‘d{”w 57 7_?7 W/ _/f{f’r‘,/l-i-',(,.,

4 d,' 22
¥ My commission expire e, ST

o Ingtrument drafted by: ‘ ‘ :

; Thomas B. G;vhan :
© Attorney at Law :
Professional Building '

- Shepherdsville, Kentucky 40165

‘ ORIGINAL COPY
i | FILED AND RECORDED

: | 0CTG 1968
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THOMAS B SIVHAN « ATTORMNEY AT AW » FAGFEBOIONAL BUILDING « SHEFHERDAVYILLEL, KEMTUSKY



Ot ey,
Department of State u@éﬁ

e

& %

CHARLES K, O'CONNELL. SECRETARY

ARTICLES OF INCORPORATION

I, CHARLES K. O'CONNELL, Sectetary of State of the
Commonwealth of Kentucky, do hereby certify that Articles

of ]ncorpomizbﬂ of
' ECHQ TELEPHONE COMPANY

SHEPHERDSVILIE, KENTUCKY

dily signed and acfenowledged accordingto -law, have thi: day
been filed in my office. I further - certify thar all taxes fees
and charges payable upon the filing of said Arcles of

Incorporation have been paz'd

An, . - . .
(ARG Witness my official signature this_sm__ day
R :
By SN
- ‘{&\-‘_’:\_‘?: 1\' ;’:_"\ -g f
< o SN MARCH 5k,
i b ~ ey K e 2
14.\:::/3)\\ ' j(*‘?p*@/ S% Secretary of B3 Y
N o | .
ULy : Crihog s
PVV\;;:;::]V N Chief Clerk, Corporation Department

SECRETARY OF STATE

TETOENLE LW N0

soondiye. operate ond seintzin sfatliong For e
Lonly ? a7



MATICLED OF TROORPCRATION
| oF
BORO R LR HONE Goiiraly
The undersigned, Os Y. Magruder, Garnat*vﬂaﬁruaar
-~ and Tonm B. Givhan, herebdy agaoolate themselves sopether to
aotablich a sorporation ourouant to the laws of the Lowmonraniti

of Kentucky.

L ARTICLE I

Pro pame of the corporation e EOHO TRLOPROKE
COMPANY., o

ARTICLE IT

The nature of the wusinesa proposad to be transactod,
promoted, and carried on by swa corporation, &nd 18 purposta
and poﬁers ahall ve as Tollowsi

. ;Tbupurchaaa, sonulre, gonsﬁruot, melintein, OWh,

s e g T ‘ - - ' .
Weorae nnd operatso teleanone s snd o Ty abe s E o o
vugineases, and to copdust & conersl telephone hoginess ond Witk

tiils end in view the ocorvoration ashall heve the rizbt and wouel
to preseribe and:ndopt by-laug for the governsant, gontrol,
and regulation of thla corporation.

Yo agquire, mapunosure, buy, sell and pmenarnlly ﬂéal
in teleshone spnatruments, wechines snd apnaratus; o crnairues,
eyect, build, operate and maintsin telephone stations Tor the
tranamiseion end reception of HORSARES by electrlcity, wire o&
cipelegs instrunments) %o precaive and copnsmld nessoges LY
signal or other davioa, ond by any and a1l other eluciricsl
devices over, upon, &nd By wire or wireless instruments, and any
end all similar and 1ike inctruments and devicos.

To buy, build or cause 4o ba bHuilt, or athocriliog
sequire, operale and meintzin statlons for the transmlaosion sni

recention of telenhoneg noasapos by mesns of wire or waroless

o e At e



#2“

. pystens; to carry on tho busincas of tranomitiing and rooaiving
‘mapeagos from guch stationag Tor gcormpensatlon.

o go engage in the texaphone buslness, generally,
and in the tranemimgion of messages for hire or compensation,
either in the Gonmonweaith of Kenbtucky, oF inserstabte Husinoss
betwean the States.of the Unlen, or fcr@iyn aountrlﬁas or in any
part of the world. | | h

To. contrac“ and enter into any and all ag&o@mentm for
the exchange of ne BRages nnu the tranamiumion of wosagges, and
the recelving the“eof thrnuyh any connecting compeny or
ocmpanlies, parson, pipm or corporation, partuership ot the 1llke,
ownling, meintaining, o o“e“nting tolephone oystans, or
businaacea, or with any person OF persons, fiprm cr corperstlon
whatscever operating ov mninunining gny systen, uir@ o Virew

et 203 0% gﬁpgf@ise, for the tianamisﬁg%aﬁanﬂ “Pemiuﬁjg; m@ggﬁggm,
or the like, whatecevel.

- %o 3urahaen oy otherwise seaulre, own, Luosnso,

exchange, wortygage, vleurn and deal fn ¥ aal cﬁ*~“ﬂ or ony Lnbavcat
therein for the DUIROHE of its incorperation, fo ercot buildlngs
or other csiructures ghereon and otherwles lmprove e cang.

For the purpoad of atitalning oF furtiioring any of 1%9
objectsn, to 4o any and 21l other sots and thinge, and gxarceles
any and all powera which & go-partnership or & nadural persoh
mey be autherized by law, in the Comﬂonwwglth of ¥entucky or

any part of %he werld, g?
N

wWithout in eny partiloular 1imiting cr regiricting &y
of the objects and powers of his csrparation, 1% ip horaobdy
exproosly declsred and orovided thet the sorporation shall have
the nower to lanue vonds snd other onligatliona snd snsryes of 1to
onpital stcck,xin nayment for proparty purchased o acnulred by

1% ar fer any other lawful oblect in nnd shout 1Te business; %o



-

mortgage oF pledge o h"ncthecaua any sgcoks, bondg, oF othed
ghligations, or any property which moy be soeouired by 15 o
socure any bonds, guaranties, o other obligstlions by ;ﬁ fasued
or lnourred; to gusrentae any dividends oF vonde or contracta
oy other ohligntions; Lo mahs an& pep fOrn conbracts of every Ajﬂa
and Ggporipiion.
The epumeration of The foregoing powers shiail not be
hald to 11m1t or restriol the ganeral powers of the corporation.
AATICLE IIX
ime corporabtion shall vogin businass UROD gompliance
with the provislons of Seetion 271. 095 of the Kontucky Reviced
statutes, and shall be perpetusl unlees gooner diarolved as
provided by lawre
ARTTCLE IV
The address of whe corporationts roglotored office Lo
erdwium, Kentucky, o — &

The nzune and address ef the peoident agent L8

Jom B. Givhan, Pe O» Dox 1Bk, Shepnerdgville, Kentueliye.
ARTICLE ¥
"he totsl suthorized stock of thia sorpeTstion ehall
congist of One thousand (1,000) ahares, snon of which anall hnve
s par value of Cne nundred {$100) coliors. All sheres snell
hove equal voting power.
ARETOLE VI
The corporsilon dia 211 begin businesd with o eapival of
not loae than Cne chousand (¢1,000) Dollars yhich ¢hell be pald

in capah or property av @ valustion provided Ly 2.
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| ARTICLE X
The private pronerty of the ghareholders of this
oorporation shall not be llable Tor the debtas or llabllilties

off the oorpbraticn.

IN WITHEGSS GHERECT, the underaignod have hareunte
*

‘set thelr bands this S = & 2ay or March, 1954,

g&/‘fmuﬂ‘" 47//»» MMJ/@/

Gurnatt #\ fudep

Ny

Son . Glvhen

SILYE QF KENTUCKY) _ " —— L& Ea -

e
SO

._w
C(}Jxl YO BULLITT)

I,- /// /M - o & Hotory ivhlie of

Blline baunt};’, Yen‘cm,lw, Ao nere’o; eertify that the foregolng

Artloles of Incorperation of Zoho Yelevhione Company wore
this day produced o me by O. K. ¥agrudor, Garnedt Hazrudor
anpd Tom B, Glvhan ond ascxknowledged and delivered by aald
partiss Yo be thalr a0% and deed.
Gitness ny “end ke »574%Jﬁmy of Hareh, 1954,
Hy ocmmission expires Z/:& //‘J i .
. il

uot:/‘“,' s\v ,eﬂc, - GuLiitd
]

unty, menbuel;

F“’
R

GTATE OF EXXTUCKY 1 SCT:

COUNTY OF BuLLITT J SCL° ORIGINAL COPY
I, T,L, CO0K, Clark of the Couvanty Cowri for 3w Comnty . D

siad State alforesaid, erE E that gn INOALLNO FILED AND RECORDE
19 Q_“f‘ the farngoin.,.... wa¥ produced to

o in wy office and lodged for record, ¥Yhereupsa I have MAR - 8 1954

Jduly recorded ths same toguther »ith this and procesde

ing cortificatia in =y said office. 5_?,_ MM&MW

Witness my hazd thisdO__day orXN\an el SECRETARY OF STATS OF HENTUCAY

FAANKES, ENFUCKY
\., “ \? ~ 2 AFDA‘%’Q? - m ﬁ n A




STATEIQF oL : ‘
szc%ﬁ?’ AgYagF ggﬁ_gd 03 FAX 501 805 5439 ALLTEL CORPORATE LEGAL

DIVISION OF CORPORATIONS
FILED 02:00 PM 11/28/2001
010603480 ~ 3448612

@002

l

A .

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

ALLTEL Newso No. 1, nc., a corporﬁcn organized and existing under and by virtue of
the General Corporation Law of Delaware, does hereby cwﬁfy-: :
| FIRST: That the Board of Direstors of ALLTEL Newco No. 1, Inc. &uly adopted
resolutions setting forth a proposed amendment to the Certificate of Tneorporation of said
' m:poﬁtion, declaring said smendment tc; be advizeble and calling a mesting of the stockholders
of said corporation for consideration thereof. The resolution setting forth the proposed |
amendment is as follows:
RESOLVED, that the Certificate of Incorporation of this corporation be
( am?nded by changing the First Ar!if:!g thereof so that, as amended said
Axticle shall be and read as follows:
“The ‘namu of the Corporation is Kentucky ALLTEL, Inc
S‘ECOND: Tha; thereafier, pursuant to resolution of its Bosard of Directors, a special
meeting of the stockholders of said corporation was duly called and held, at which meeting the
necessary mamber of shares as required by statute were voted in favor of the amendment,
THIRD: That said amendment was duly adopted in accordance with the provisions
of Section 242 of the General Corporation Law of Delaware.
IN WITNESS WHEREOF, ALLTEL Newco No. 1, Inc. has caused this certificate to be

Y
signed by Scott T. Ford, its President, this ?_Zd ay of November, 2001,

Scott T. Ford
" President




STATE OF DELAWARE
SECRETARY OF STATE
LDIVISION OF CORPORATIONS
FILED 01:30 PM 10-22/72001
QLO527354 ~ 3448612

CERTIFICATE OF INCORPORATION
OF

ALLTEL NEWCO NOQ. 1, INC,

1.
The name of the Corporation is ALLTEL Newceo No. 1, Ine.
2

Tlhc address of the registered office of the Corporation in Delaware is 1209 Orange Street,
Wilmingten, Newcastle County, Delaware 19801. The registered agent of the Corporation at
such address is The Corporation Trust Company.

3.

The purpose of the Corporation is to engage in any lawful act or activity for which

corporations may be organized under the General Corporation Law of Delaware,
4,

The Corporation is authorized to issue L) shares, $1.00 par value per share, of stock,
degignated as “Commaon Stock.” Each share of Common Stock shall have one vote on each
matier submitted to & vote of the stockholders of the Corporation. The holders of shares of
Common Stock shall be entitled to recelve, in proportion to the numbet of shares of Common
Stock held, the net assets of the Corporation upon djSSOll‘lﬁl}n.

5.
The name of the Incorporator is Karl J DeDonato, and the meiling address for the

Incotporator 1s 1209 Orange Strest, Wilmingion, Delaware 19801,



6.
The name of the initisl Director of the Corporation is Francis X. Frantz, and the mailing

address for the initial Bireotor is One Allied Drive, Little Rock, Arkansas 72202,

7.

No director of the Corporation shall be personally liable to the Corporation orits
stockholders for monetary damages for breach of fiduciary duty as a director; provided that this
Article shalf not eliminate or limit the Hability of a director: (i) for any breach of the director’s
duty of loyalty to the Corporation or its stockholders; (if) for acts or omissions not in good faith
or which involve intentional raisconduct or a knowing violation of law; (iii) under Section 174 of
the General Corporation Law of Delaware; or (iv) for any transaction from which the director

derived an improper personal benefit,

IN WITNESS WHEREOF, the undersigned has executed this Cettificate of Incorporation

this 22™ day of October, 2001.

)
Incorporator Karl J DeDoanto
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MANAGEMENT BIOGRAPHIES

BOARD OF DIRECTORS

Francis X. “Skip” Frantz - Chairman
One Allied Drive

Little Rock, AR

501-905-8111

Francis X. “Skip” Frantz, Executive Vice President - General Counsel and Secretary of
Alltel Corporation, has been named Chairman of the Board of the new wireline
company to be formed through the spin-off of Alltel's wireline business and merger
with VALOR Communications group of Irving, Texas.

Frantz joined Alltel in 1990 as Senior Vice President and General Counsel and was
appointed Corporate Secretary in January 1992 and Executive Vice President in 1998.
He is responsible for the wireline wholesale services group, federal and state
government and external affairs, corporate communications, administrative services and
corporate governance.

Prior to joining Alltel, he was a partner in the law firm of Thompson, Hine and Flory,
where he represented Alltel in connection with various business transactions and
corporate matters for the last several years of his 12-year tenure with that firm.

Mz. Frantz is the 2005-2006 Chairman of the Board and of the Executive Committee of
the USTelecom, a telecom trade association that represents 1,200 member companies.
During his association with USTelecom, he has served as First Vice Chairman and as a
member of the Executive Comumittee, Nominating Committee and Telecom Reform Task
Force Comumitlee.

Dennis E. Foster -~ Director
600 The Grange Lane
Lexington, Kentucky 40511
859 294 7663

M. Foster is currently the Principal in Foster Thoroughbred Investments. Prior to June
30, 2000, he was Vice Chairman of the Board of Alltel; Director of Yellow Corp. and
NiSource Inc. He was initially elected as a Director of Alltel in 1998 and during his
tenure was Chairmen of the Compensation Committee and member of the Executive
Committee, Prior to joining the Alltel Board, Mr. Foster was the president of 360
Communications.

Jeffery R. Gardner - Director
One Allied Drive
Little Rock, AR



501-905-8707

Jeffery Gardner, is currently the Executive Vice President and Chief Financial Officer of
Alltel Corporation. In addition to becoming a member of the board of the new wireline
company, he has been named President and Chief Executive Officer.

Gardner has been in the communications industry since 1986 and joined Alltel in 1998
when the company merged with 360 Communications

He has held a variety of senior management positions such as Senior Vice President of
Finance, which included treasury, accounting and capital markets; President of the Mid-
Atlantic Region; Vice President and General Manager of Las Vegas and Director of
Finance.

Gardner is a member of the Board of Directors for RF Micro Devices, based in
Greensboro, N.C., where he serves on the audit committee. He also serves on the board
of the Arkansas Symphony Orchestra, the Arthritis Foundation and Pulaski Academy
School in Little Rock.

Gardner received his Bachelor of Science degree in Finance from Purdue University and
a Master’s degree in Business Administration from William and Mary. He is a Certified
Public Accountant.

OFFICERS

Francis X Frantz ~ Chairman

(See biography above)

Jeffery R. Gardner - President and
Chief Executive Officer

{See biography above)



John B. Koch - Chief Operating Officer
One Allied Drive

Little Rock, AR

501-905-8981

John Koch , President - Wireline Services, has been named Chief Operating Officer of
the new wireline company to be formed through the spin-off of Alltel's wireline
business and merger with VALOR Communications Group of Irving, Texas.

Since joining Alltel in 1998 when the company merged with 360 Communications, Koch
has held a variety of management positions such as president - Southeast Region,
Executive Vice President of Marketing and Emerging Business and Executive Vice
President of Network Services.

Koch previously was with Sprint Cellular, Centel Cellular and has worked as a
consultant for the Analytic Sciences Corporation (TASC).

Koch received his Bachelor of Science degree and Master’s degree in systems
engineering from the University of Virginia.

Brent Whittington - Executive Vice President and
Chief Financial Officer

One Allied Drive

Little Rock, AR

501-905-6558

Brent Whittington, Senior Vice President - Operations Support of Alltel
Communications, Inc., has been named Executive Vice President and Chief Financial

Officer of the new wireline company.

Whittington joined Alltel in 2002. He also served as Vice President - Finance &
Accounting.

Prior to joining Alltel, Whittington was an Audit Manager for Arthur Anderson.
He has a degree in accounting from the University of Arkansas in Little Rock.

Whittington is active in his community. He currently serves on the board of Big
Brothers and Big Sisters of Central Arkansas



Rob Clancy - Senior Vice President and
‘Freasurer

One Allied Drive

Little Rock, AR

Rob Clancy, Vice President - Investor Relations of Alltel, has been named Senjor Vice
President and Treasurer of the new wireline company. Clancy also will lead the new
wireline company’s investor relations and corporate communications efforts.

Clancy has been in the communications industry since 1987 and joined Alltel in 1998
when the company merged wth 360 Communications.

He has held a variety of management positions throughout his tenure including Vice
President of Sales and Distribution, Vice President of Intermal Audit, Vice President of
Finance, Vice President and General Manager for the Central North Carolina Market,
and Southeast Region Marketing Director.

Clancy has a degree in accounting from Northern Illinois University in Dekalb. He is a
Certified Public Accountant.

Frank A. Schueneman ~ Senior Vice President Network Operations
One Allied Drive

Little Rock, AR

501-905-8482

As Vice President - Engineering for Alltel, Schueneman is responsible for design and
implementation of Alltel's wireless and wireline networks including switching,
transport, RF and data. He will be Senior Vice President Network Operations for the
new wireline company.

Before being named to his current position, Schueneman was responsible for the
operation of wireless networks in Alltel's West Region which included the operation
and maintenance of wireless switching systems and cell sites, wireless system
performance and optimization, and cell site project engineering and construction. Other
duties included regional capital budget management and wireline outside plant
engineering and construction.

Schueneman has served more than 25 years with Alltel where he has a broad technical
background that includes planning, engineering and operation of wireless, wireline,
long distance and data networks. Schueneman attended the University of Akron where
he received a Bachelor of Science degree in Electronic Technology.



Daniel A. Powell - Area President
130 West New Circle Road
Lexington, KY

859-357-6101

Dan Powell is responsible for the day to day operations for ALLTEL’s wireline and
CLEC operations in Nebraska, Kentucky, Ohio, Pennsylvania and New York. Powell
will continue in this role for the new wireline company.

Powell joined Alltel in 1993 and has held a variety of operations and corporate positions
including Vice President and General Manager of the Virginia Market Area, Vice
President of Marketing, Manager of Corporate Strategy and Vice President of

Investor Relations.

Most recently, he has served as Area President for wireline services for Arkansas,
Missouri, Nebraska, Oklahoma and Texas. He has also served as Market Area President
for New York, North Carolina, Pennsylvania, Tennessee, Virginia and West Virginia
where he was responsible for wireless, wireline, CLEC, long distance, DS and
broadband communications.

Prior to joining the company, Powell was with Andersen Consulting. Powellis a
graduate of Albion College in Albion, Mich., with a Bachelor’s degree in Economics and
Management. Powell also holds a Master’s degree in Business Administration from the
University of Michigan.

Gregg L. Richey - Area President
One Alltel Center

Alpharetta, GA

678-351-2050

Richey is responsible for the day to day operations for Alltel’s wireline and CLEC
operations in Arkansas, Alabama, Georgia, Florida, Louisiana, Mississippi, Missouri,
North Carolina, Oklahoma, South Carolina and Texas. Richey will continue in this role
for the new wireline company.

Rchey joined Alltel in 1991 as General Manager of Alitel's Gainesville, Fla., market.
Prior to his current position, Richey has served as Senior Vice President - Sales and
Distribution for Alltel Communications, President of Alltel's Mid-South Market, and
Vice President and General Manager for the company’s Florida, Georgia, and Alabama
wireless operations. In 1994, he won Alltel's ALEX Award for helping the Gainesville,
Fla., market achieve Market of the Year status.

Richey holds a Bachelor’s Degree in computer science from the University of Mississippi
in Oxford. He currently serves on the Board of Directors for the Georgia Chamber of
Commerce.
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Merged Wireline Business

Unaudited Pro Forma Combined Condensed Statement of Income
For the Year Ended December 31, 2004

Dollars and shares in miliions

Revenues and sales:

Costs and expenses;

Cost of setvices

Cost of products sold

Selling, general, administrative and other
Depreciation and amortization
Restructuring and other charges

Operating income

Cther income, net
Interest expense

Income (loss) before income taxes
Income taxes

Net income (lnss)

Earnings per share:
Basic
Diluted

Average common shares outstanding:
Basic
Dituted

§3,449.4

863.3
333.8
430.6
607.6

11.8

1,102.3

(80.0)
{366.0)

666.3
274.7

$ 38186

$ 081
$ o8t

473.7
473.7

Note: This financial statement is unaudited. It represents the combination of Alltel Corporation's

wireline business and Valor Communications Group.



Merged Wireline Business

Unaudited Pro Forma Combined Condensed Balance Sheet
As of December 31, 2004

Dollars in millions

Assets
Cash and short-term investments $ 1225
Other current assets 460.1
Total current assets 582.6
Investments 2.3
Goodwill 5,360.6
Cther intangibles 671.5
Property, plant and equipment, net 3,941.1
Other assets 290.2
Total assets $10,848.3

Liabilities and Shareholders’ Equity

Current liabilities $ 3653
Long-term debt 5,454.0
Deferred income taxes 886.0
Other liabilities 1971
Common stock -
Additional paid-in capital 5,868.4
Treasury stock {3.2)
Accumulated other comprehensive income 0.5
Deferred equity compensation (18.3)
Retained earnings (deficit) (2,001.5)
Total liabilities and shareholders' equity $10,848.3

Note: This financial statement is unaudited. 1} represents the combination of Alltel Corporation's
wireline business and Valor Communications Group.



